
Tiae accompanyina Dotes arc In integral pa" of these unaudited balance sheds.

IBM PARTNERS. LoP.

UNAUDITED BALANCE SHEET
JUNE 30, 1993

(10 tbow_nels)

ASSETS

CURRENT ASSETS:
Cash and cash equivalents...............................•
Accounts receivable:, net of aUowan<:( for doubtful accounts of

$182 ...•••....•.••...•••.....•.....•••..•......••••••
Current portion of program contract costs .
Prepaid expenses and other current assets _ .

Total current assets ..••.............•..............•

PROPERTY AND EQClPMENT. net ......•..........•..•.

PROGRAM CONTRACT COSTS, noncurrent portion .

ACQUIRED JNTANGIBLE BROADCASTING ASSETS, net
of I\ccumullllCd amortization of 504,081 ................•...•

Total Assets ' ......•........... _....•.........•..•.•

LIABIUI1ES AND PARTNERS' CAPITAL

CURRENT LIABIUTIES:
Accounts P<1yabIe ..•..•••••...•.••..•.•..•.•..•.•.••••.•
Accrued liabilities .. " .
Cunent ponion of Iana-tenn liabililics-

Notes payable Uld commercial banE financing .....•..•..
Ptogram contracts payable •...........................•

Toeal current liabilities ..•............•.•.............

LONG·TERM LIABILmES:
Notes peyable ....................•........•....•••.•...
Program contracts payable ...........•.•..•••. " .•••..•••

Total liabilities .....•................•••.•..•.......
COMMITMENTS AND CONTINGENCIES

PAR-rNERS' CAPITAL •.........••.•••.•••.•.. " .•.•..•••
Total LilbiJities and r.nners' Capit.1 ...•...•.•....•.•

S 3,684

4,868
3,982

406
12,940

13,719

4,851

20,450
$S2,02O

S 375
1,931

2.(XXl
3,140
7,446

SS,281
438

63.171

(U,lS1)

S52,020
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TIle ac:companyinc notes are an inte&ra) pan of these unaudited statements.

BBM PAR"l'NERS. L.P.

UNAUDITED STATEMENTS OF OPERAl1ON8

FOR 'mE SIX MONTHS ES'DED JUNE 3Gt 1991 AND 1993
rta lboasands)

REVENUES:
Advertising r~nues, net of agency commissions of S2,673

and S2,336, rClpectiYely ••..•......•••••.........••.....
Revenues realixd from barter arrangements......•.........

Net broadcast rcvcnuu ...•.••...•....•...............

OPERAllNG EXPENSES:
Program and production .....•.•.•..••..•..•••.•...••..•.
Selling, eeneral and administrative ..
Amortization of program contract costs and net realiuble

value adjustments ..•........•.....•..••...•..•........
Depreciation and amonization of property and eqeipment ...
Amortization of acquired intangible broadcastinl assets and

other assets .•••.•...........••.••.•••..••.•.•.••.....••

Broadca51 operating inalIDe ...•.•.....................•

OTHER INCOME (EXPENSE):
Interest expense.................................• , .•....
Interest income ...........•............................•
Otber income ..•••.•........•..•.........••.•.•••...••••

NE1' LOSS •............................•.•..........•..•

!!!! !!!!

S12,7S7 Sl~lOS

2,355 2,481
15,112 13,586

6,749 4,m4
3.623 3,722

3.039 2.57S
1,153 1,169

485 S03
15,049 12,773

63 813

(2.406) (2,117)
3 .5

26S 193
(2,138) (t,81t)

$12.01Sl S(l,~

1",r'
~v



The accompanying notes are an integral part of this Wlaudited statement

88M PARTNERS~LP.

UNAll>rrED STATEMENT OF PARTNERS' CAPITAL

fOR THE SIX MONTHS ENDED JUNE 30, 1993
(Nett 1)

(in dIouslnds)

BALANCE, Decembc:t 31, 1992 .
Net loss ..................•.........

BALAN~ Jul1C 30, 1993 •..........•..

ec.... u.tlId
~ !!!!!!!:

$(10,(115) $-
n,(66) -

$(11,]51) $-

TlMI

S(10.085)
(l,(66)

S<ll.lSl)

12C



l,rn

SOl

2.S1S

(150)
(883)

n,633)
159

2,925

S 3,684

(201)

~)

408
(297)

-11Q!)

--?:J2!

S(J,0tS6)

48S

(89)

(89)

(655)
1

3,039

1,148

soo
(1.664)

(526)

jl,69O)
l64.

~

S 6tT1=

S('2,01S)

CASH FLOWS FROM INVESTING ACIlVITIES:
AcquisitLon of property and equipment, neE of disposals .....•.•.
Net cash flows from invcstios activities ••..•.........••..•.•...

CASH FLOWS FROM FINANCING ACTIVITIES:
Proceeds from notes payabte and commercial but financinl •••••
Repayments of DOles payeblc, conncrcial bank ftnar.cing and capt.

tal leases .....•••.......•...•..•...•.........•••.•........
Paymen1s on proanm contracts payable •..••.••.•••••••.••••••

~et cash Raws from financinc activities .
~et increase (decrease) in cash Ind cash equivalefltl ..•.••••••

CASH AND CASH EQUJVALENTS, beging, of period .•.•••..•

CASH M'D CASH EQUIVALENTS, end of period ........•••..•

SUPPLEMEm'AL DlSa..osURE OF CASH PAID FOR:
Interest ..••.••......•...•...•..•......•.•......•••..•••.••..

BBM PARTh"ERS, LP.

UNAUDITED STATEMENTS OF CASH nows
FOR THE SIX MONTHS ENDED JUNE 30, 1992 AND 1993

(in tllnsands)

ne accompayiac notes arc an inleJRI part of these UIlaudited statements.

CASH FLOWS FROM OPERATING ACTIVITIES:
Nee loss .....•..•.••...•.•••..•..•....••.....••..•..•••.••••
Adjustments tD reconcile net loss to net cash ftows from operating

activilie! -

Depreciation and amortization of property nd equipment ...••.
AmortIzation of acquired intangible broadcastins assets and other

assets ...............................................•..
Amortization of program contract COSIS and net realizable value

adju51meDis .........•............•...........••......•..
Changu in lSietS and liabilities. net of effect of acquisiti0D5 and

dispositions-
(Incre8SC:) decrease in accounts receivable, nel .•..........•..
(lncrease) decrease in prepaid expcases and olhe: currenl aae&s.
Increase (decrease) in accounts payable and accrued liabilities •.

Net cash flows front operating aCfivities ...•.....•......••..

127
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8BM PARTNERS, L. P.

NOTES TO tNAUDlTED n~ClAL STAn:MENTS

1. BASIS OF PRESENTATION - BBM Partners, L. P. (the "Partnership") is a television
broad<;~ter sel'YiDg tne Milwaukee, Wisconsin area through station WCOV (UWCOV") on UHF
Channel 24 and ~he Binningh&m. Alabama area through station WITO ('"WITOn

) on UHF Qanael
21. In additIon, the Partnership serves the Tuscaloosa aDd Gadsen, Alabama markets through rebrt)ld.
cut and affilialio••pumenls with WDBB on UHF ChlMel 17 and WNAL on UHF OwuIel ~,
respectively.

In the opmion of management, the accompanying interim financial statements presau fairly Ibe
Partnership's financial posit~n at June 30, 1993 and the results of its operat.... Ind hs cash lows for
the six monch periods ended June 30, 1992 and 1993, and include all adjusuaents, coolistina oaly of
normal recunin& adjustments. necessary for a fair presentation of the financial position and results of
operations for those periods. These statements are presented in accordance with the rules and rqula­
tions DC the United Statu Securities and Excbanae Commission. 1'be&e Itltemata are unaudUed, and
certain infonnalion ud footnOte disclosures oormalty included in the Partnenbip'l annual financial
statements have been omitted, as permitted under the applicable rulcI and regulations. Readen of
these statemeJllS should refer to the flnandal statements ilnd notes thtre$() as or December 31, 1991
and 1992 and for eactl of the years in the two-year period ended December 31.1992 iDdueled elsewhere
in the Prospectus. The results of operations presented in the a.c:companyiaa finiaciIJ IltatemeDts are
not necessarily reprCSl:Dtative of operations for an entire year.

2. RElATED PARTY TRANSACI10NS - On Mardi 15, 1993. Super 18 Tolevitiosl, L P.
("Super ]8"), an entity related through comma. ownership, entered into • lime brokerap anlD"
ment wlth wvrv. Inc., I television blcadC2Sler serving Milwaukee, W"ltCOnSii .rea throop statioa
v.rvrv on UHF Chaud 18. The time brokerage arranaement pc:nDiII Soper 18 to provide .. 0YCf­
the-air proaram lleMce to the Milwaukee area using the facilities of station wvrv (UWVIV").
WVIV, Inc. maintaiDs ultimate c:oottol over WVIV's fin'Dees, personnel and plOIJammina.

SiJaultaneously, Super 18 IIld wvrv. lnc:. executed In Optioa aad Auct Purchue Aareement
givin, Super 18 an option to purchase the assets of wvrv and to obtlin the usipmcnt mthe statiana
FCC license.

3. SUBSEQUENT EVENTS - Subsequent to June JO, 1993, the Partnenhip eafltJcd into an
agreemenl with Sinclair Bn:Jadasl Group, Inc. to sell cenain of !he aUdS of WCGV aDd WITO. T'IIiI
sale is subject to replalory approvals.

t2e
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No dealU', ~\aperIOa or other penon has
been .ath«iud to ct¥e any ioformatioa er to
DUlke .ny reprr~nlatioos,other tban lkose ca.·
ulud in thi. Prospectus, in c:onlMctioa witk 1M
Olf'ering conrrd by this ProspedUl. If ~nn or
1I\a~. luch inCUr11lltion or representalioas .-st

aot be relied upon IS hlYfllI befn Ifllhorized by
ae Company ... the U.de~·riIen.This Pl'05P«­
... does aot constitute an O«er to sell. or a ,oIel­
talion oC all offer to My. tbe Notes in ..y
J_risdictioD ,,·hen. or to Iny penon to whom, it is
IIdlawful to mllk~ lUCia after or soIidlatJoa. Net·
tiler the delivery or tbis frospecills DOl" _1 sale
-.de hereunder shan under any cirt\lmltanCfl
nate an iraplicalion that tbere has DOt ben a
chauee in the faeu set tort" 10 lith Prospectus or
fa the affairs of tile Company sioa the date
IIeftor.
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PART II

INFORMAnON NOT REQUIRED I~ PROSPECnlS

112m 13. DOlei' Eqxaes oIlsslWl« .ad Dislnbut.ioa.

The following table set, forth the fees and expenses in conncction with the iasuance and distribu­
tion of the securities hemg reglStcred hereunder. Except for the SEC registration fee and NASD fiUna
fee, all amounts are estimates:

Ikm 14. lodaall"tioII Gf Diredon _d Ot&eera.

1. Statutory Provisions.

§2418 of the Maryland General Corporation Law provides u follows:

(a) INfinilUms. -]n this section the following words have tbe meanings indicated.

(I) ..Director" means any person who is Or was I director of I corporation and ury
penon who, while a director of • ,orporation, is or was Iel'Vina It tbe req.est of the corpo­
ration as a director, officer, partner, trustee, employee, or apt of aRocber foreign or dena­
tic oorporation, partnersmp, joint venture, trust, other enterprise, or employee benefit plan.

(2) "CorpontioD" includes aay domC'Stic or fOfeign predecessor entity or a corporaliOft
in a merger, cQRSOILdatioD. or other transaction in which the predecessor'. existence ceased
upon consummation of tbe traasaction.

(3) "Expenses" include attorney's fees.

(4) "Official capacity" means llle following:

(i) When used with respect to a director. the office of dircc:Cor ia the corporatioR;

(ii) When used wilk respect 10 a perscn Other than I clireclor as contemplated in
subsection (i), tbe eke:tivc or appointIve atfice in tbe corporation held by the officer, or
the cmpl.oymcu or qcDC)' relationship ~rtakeD by the c_pIoyce or aacnt 01\ beUlf of
tile corpoaMioR; and

(iii) "Offici.' CllpaOcy" does not include service for uy otbcr fcmip or domestic
corporation or any partnership, joiat venture, trust. otJaer CIltetprile, or employee beadt
pia.

(5) uPany" inc.Iudes a persan who wu. is, or is threatened to be IIlIde a named clefca­
dant or rcspoadcnt in a proceediag.

(6) "Proceeding" muns any threatened, pcndina or completed 1Ctioo, wit ex proceed­
ing, whether civil, criminal. administrative, or inYestiptM.

(b) Penni/led WlemnifiattJon of dir«:tor. -(1) A CO'l'Ofation Nay indaanify If'f1 direct«
made a party to any proceediag by ruSOll of servicc in that capaciry \1IlIca it is Cltlblilttcd that:

•

•

•
•

•

130

$31,250
Sl0,s00

•
•

II·}

·To be provided by amendmQt

SEC Registration Fee .. , ....................................•.................
NASD Filinl Fee .. " " .. " ...•..... , .
AccountIng Fees and Expenses ......................•..........•......•.......
Legal Fees aad Expenses '" ..................••..•....... '" .
Blue Sk)' Fees and Expenses (includins Counsel Fees) " ......•.....•.....
Trustec's Feel. and ~nses ..........................................•.......
Printing and Engraving Expenses .
Miscellaneous .............................................•...••••...••.••..•

TOTAL •.....•....•.• , ................•.•....••..•...•..•....•..........



(i) The act or omissKm of the director was material to the matter gTvins rise to the
proceeding; and

1. Was committed in bad fAith; or

2. Was the result of active and deliberate dishonesty; or

(ii) The director actually received an impC'Oper personal benefit in money, property,
or services; or

(Ui) In the case of any criminal proceeding, the director bad reasonable "use to
believe that the aet or omission was unlawf\ll.

(2)(i) Indemnification may be a&ainst judgments. penalties, fines, 5dtlcments, Ind rea­
sonable expenses actually incuued by the director in cOimection widl the proceedinJ.

(ii) However. if tlte proctediog was one by or in tbe right of the corporatioD. indem­
nificalion may Rot be made in respect of my proceedinl ill which the director shall have
been adjudged to be liable to the corporation.

(J)(i) The termination of all)' procetding by judgment, order, or setdcrnent docs not
creatt a presumption that the director did not meet the requ~ite standard of conduct set fortb
in this subsection.

(ii) The tCfmiaation of any proceeding by c;:onvietion, or a plea m nolo coatendcre or
its equivklent. or an entry of an order of prooation pt'Kx' to judament, creates a rebuttable
presumption that the director did not meet t~at standard of conduct.

(c) No jndt:lmu~c(Jtio"of di1r!Clor iiablr for itrlplTJpn' pent1lUll beMfit. -A director may not
be indemnified under subsection (b) of this section in respect of Illy proceeding chugina improper
personal benefit to the director. whether or not involving action in the diredo,'s official capacity,
in which the dlrec10r was adjudsed to be liable an ,he basis that personal benefit was improperly
received.

(d} R~quntJ indnnnificQlWn QPinst D:pf!nsu incuned in 6UCcrs:rfwl tkfrrue. -Unkss liJR­
ited by the charter:

( I) A director who has been successful, on tbe merits or otherwise, in the defense of Any
procecdinl rcfem:d to in subsection (b) of thii se.c1io1l &hall be indemnified apinst reuonlblc
expenses incuned by the diredOC' ill conacetion with tbe proceedioa-

(2) A court of appropriate jurisdiClion, upon applicaticm of a dircaor aDd ..ell notice _
the COO" shall require. may order iDdell1llificatioo in the foIlowiI&~:

(i) If it determines a director. entitled to rcilDburBCIDCIIl under parqrllph (1) ott_
subsection. the ccun shall order lDdemnification, in which c:.- abe director shaD be
entitled 10~r the expenses of securiJW suclt reimblallallCllt; or

(il) If it determine. thaI the director is fairly and reaSOClably entided to iDderuifia­
tion in view of all the relevant cUCUlRStancca. whether or nat the directOr tau met the
ltandarda of conduct let forth in sub5cctioa (b) of this section or bas been adiqed liable
WIder the circumstances detCtibed in subsection (c) of this 1CCI\on. the court mlY order
such indcmnifiQlion al tbe oourt sha. deem proper. However, inclemaific:ation wiIJa re­
spect to any pltJClCediq by or in lhe rilm of the corponhoIl or ia which liabitily _11
hive beea ~udacd in the circumstances described in ltNdioD (c) _n be limited to
expenses.

(3) A coun of appropriate jurisdic:tioa JUy be the same court in which the proceedin&
invotvinc the director's liability took place.
(e) {}ttnn,Uurtiofl til., indemnificotion is~. -(I) Indemnification under S\Jbsectioa (b) of

this section lIUly not be made by tbe oorporatioA W11css authorized for. lpecific proc:eedial after
a decerrnination has been made that indCDlftificalion of the director is permiaib~ in me circum­
stances because the director has met the sttndatd at ccnduct let forth iD subMc:tion (b) o! cbiI
section.
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(2) Such determiDation :shall be made:

(i) By the board of directors by a majority vote d. a q'8Ol'\Jm coDSist" of direc:l«l
not. at the time. parties to the proceeding, or, iCsuch a quorum CIIlDOt be !\btained, then
by • majority vote of a committee of tbe board consisting solely 01 two or nxn diJedois
not. at the time. puties to such proceeding and who were dilly desipated to let ill the
matter by a majority vote of the fuI beard in which the dcsilllated directors who are
panics may p!lrticipate;

(ii) By special legal counsel selected by the board or dil"CdOB or a connitlee of the
bOlrd by vote as set forth in subparagraph (i) of this paragraph. or, if tbe requisite
q1lorum of the full board cannol be obtaiDed therefor and the anmittee cannot be estab­
lished, by a majonty VOle of the full board in which directors who are panics may par­
licipalC; or

(iii) By the stockholders.

(3) Authoriution of indemnification and determination as to reasonableness of expenses
shall be made in the same manner as the determination that indemnification is pennissibk.
However. if the detennination that indemnification is permissibk is made by special legal
counsel. authorization oC indemnification and determination as to reasonableness of expenses
shall be made iD the manner specified in subplfagraph (ii) of paragrapll (2) of this subsection
for seleaioll of such counsel.

(4) Shares held by directors who are parties to the proc:ecdma may not be voted 00 the
subject matteT under this sub5eetioB.

(f) Paynwnl of~ in advan« offlnf~1 dispasiliort of «1iorI. -(1) R.ellOftlble apenscs
incurred by a director who is a party to a proceeding may be paid or reimb\med by the corpora­
tion in advance of the final diiposltion of the proceeding upon receipt by the corporatioa of:

(it A written affirmation by the direclOr of the director"s pd faith beef that tbe
standard of condua necessary for indemnification by tbe corporation as authorized in
this section hilS been met; and

(ii) A written undertaking by or Oil behalf of the cIi:redor to repay dte amoum if it
sball ultimately be determined that 1M standard of conduct has not been meL

(2) The undertaking requiRd by Subparqrlph (ill of panpapb (1) of this aublectiaD
shall be an unlimited general obligation of the director but Deed DOC be IeCUICd and may be
lc<:cpred withoat reference to financial ability to make the repaymenl.

(3) P8)'D1Cnts under this subsection stuU be made u provided by tbc charter, bylaws. or
contract or as spcciied in subsection (e) of this section.

(g) Validity ofindmuai~QliOllprovision. - The indemnification ud IdvuccmaIl of ape...
provided 01' authorized t" this section may not be deemed exclusive d. any adler riab~ by
indemnification or otherwise, to which a director may be euilled under the daner, the bylaws,.
resolutioa of ItCCkhoIders 01 directors, an agreement or otherwise, both 15 to aclion i. an official
capaCity Ind as to action in another capacity while holdinlluch office.

(h) &i1f1bun~ 01director'! t'X}Jt!IUrS Utcl.D'nd wldle appe.nn,: u l4I'itItaI. -This sectiaII
does 001 limit the c:orpontion'5 power to pay or reimburse cspeosa incurted bf • director ia
connection with In Ippearance u a witness in a Proceediftllt a time wben the din:dor has DOt
been mack I na.cd defmdant or reapondenl in the: proceed;...

(i) Director's strVi« to employ« benefit JUrL - For puIpOICS of lbilsection:

(1) 'The corporation sball be deemed to have requested I cireccor to iCIYe u em­
ployee benefit plan willeR the perfonnancc of the director's duUI to the corponlio. alia
imposes ckd:ies on, or Ol~erwise involves services by. the director to Ibc pla1\ or pardci­
panes or benefic:iaricr. of tbe pl.n;
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(2) Excise taxes assessed on a director with respect to an employee benefit plan
pursuant to applicabfe law shall be deem~ ~nes; and

(3) Action taken or omitted by the director with ttSpCet to an employee benefit pIln
in the pcdormance of the director's duties for a purpose reasonably believed by tM
director to be in the interest of the participants and beneficiaries of the plL"l shaD be
deemed to be for a purpose which is not opposed ID the best interests of the COIporatiOD.

tD Offiur. tntp/oyn or agent. - Unless limited by the charter:

(1) An officer of the corporation shaU be indemnified as aad to the extent provided in
subsection (d) of this section for a director ancl shaD be entitled, to the SlIDe eDent I. a
director, to seek indemnification pursuant to the provisions of subsection (d);

(2) A corporatIon may indemnify and advance expenses to an officer,em~, or aaent
of the <:orp0rlltioD to the same extent that it may iJldemnify directors under this seetioD; aDd

(3) A corponlion, in addition, may indemnify and advance expenses to an ofIic:er, em­
ployee. or agent who is not a director to such further extent, condstcnl with Jaw. as mlY be
provided by its charter, bylaws, generaJ or specific adien of its board of direclon., or con­
lnet.

(le) ImW'OlIce or similaT JWOI«rion. - (1) A corporation may purchase Ind maintain insuranc::e
on behalf of Iny pcrsat who is or was. director, officer, employee, 01' agent of the c:orpontion, or
who, while a director, officer, employee, or qent of the corponlion. is or WIS seJVina at the
request of lbe corporation IS a director, officer, putner, tM&cc, employee, or Ipt of aDotbec
foreign or domestic corporation, partnership, joint WIltllrC, lrust. other enterprise, or empio)'ee
benefit plan against any liability Isscned agaiuc and iDcwTed by such person ia my web capacity
Or arising oul of such peBOn's positio!l, whether or no( tbe corporation would hne the power to
indGmoify acainst liability under the provisions of this ledion.

(2) A corpor'llion may provide similar protection, includiql lrut fund. letter of credit,
or surety bon.:!, not inconsistern wi«h this section.

(3) The insunn<:e or similar protection may be provided by I subsidiary or 11\ affiliate of
the corporation.

(I) R~porl of inMmnifiC4liOll 10 .rIOCJc.h~. -Any iDdelMmcatiDa of, or IdYance of ex­
penses to, a director in accordance with this section., if ansina out of a procceda. by or i8 lbe
right of the COrpontioD, shall be reported in wriling to the stocthoklcrs with the aOCice of the next
scockhoJders' mectinl or prior to the meetinl-

Subsection (a) of Seaio. 145 of the Gtr1cral CorporatioD Law of the Stlte of Delaware empowen
a corporation to indemnify IllY penon who was or is • party or is threatened to be made I pany to I6J'/
threatened, pendinl or comJ*led action, suit or proceedi!ll, whetber cMJ. c::riminal, admiDiltmtiYc, ex
investigative (other than an IlCtion by or in the right of the corporatioD) by n:uon of the fact d11lt he or
sbe is or wu I directQl'. officer. empIoyu, or acent of the corporation or is or wu 1aVin... tba
request of the corporataon II director, o1ker, employee, or qcat of IDOlber corporatioft• .-ttDClIbip,
joint ventllre, tNSC or other enterprise., .pinst expenses (ineiaciDI "leney'll' fees). judamcnts, tina
aDd amounls paid ill settlement aetuaDy and reasonably incurred by him or ber ia coanectio. with IUCb
action, liuit or proccedio, if he or she acled ia good faith and ill • manner that be or • reuoubly
believed &0 be in or not opposed to the best interests of the corpcntioD, except tbaa DO indcmJliftcatiaa
may be made in respect of any claim, issue or maner as to wlticb such pel'lQll shaU Iaave been fouad to
be liable to lbe corponlion unless and only to the extcnl that the Com of Qanc:ay or tile court in
wtlich such actlon or suit wu brought shall determine upon application thal. despite the Icljadication
of liability but in view of all the circumsttna:s of the CI~. such person is fairly and reasonably eratidcd
to indemnity for such e.x:penscs which the Coon of Olanc%ry or such other court shaD deem proper.

Section 145 further provides that to the extent a direClQl' or oftic:er of a c:osparation .... boa
successful on tile merits or otherwise in the dcfeue or any action. suit or paccediDl referred 10 iB
subsections (a) and (b) of Section 145 ill the defense of any claim. issue or matter therein. be &ball be
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indemnified against expenses (induding attorneys' fees) actually and reasonable incurred by bim in
connection therewith; that indemnification provided for by Section 145 shall not be deemed exclusive
of any other rights 10 which the indemr.ified party may be entitled; that indemni&cation provided for by
Section 145 s:tall, unless Qtherwi5e provided when authorized or ratified, continue as to a perIOD who
has ceased (0 be a director, officer. employee 0: agent aDd shalt inure to the benefit of such penon's
heinl, execulO~ and admiftistrators; and that the corpol1llion has the power to purchase and mini.
insurance on behalf of I director or officer of the corporl(ion against lOY liabilLty Isserted apiOSl han
and incurred by him in any lueh capacit)', or arisins out o{ his statUI u such whether or DOl the
corporation would have the power 10 indemnify him against such Jiabilities under Section 14S.

Section 102(b)(7) of the General Corporation Law of the State of Delaware provides that • cc:rcif·
;cate of inoorporation may contain a provision eliminating or Jimitinc the pc:rsouJ Habilily of a dilector
to the: corporation or its stoe:kho'ders for monetary danaI8a for breach of lducWy duty II a director
provided that such provisions shall DOC elimin.te or limit tBc liability of a director (i) for any bn:ach of
the direC1Or's duty of loyalty to the corporation or its stoek.bolders. (li) for acta or omissions not in
good faith or which invotvc intentional misconduct or a knowiD& violation of law, ("aill under Sectioo
174 of the Delaware ~neral Corporation Law, or (iv) for any transaction from wlUcla tbe director
derived an impro~r personal benefit.

2. Chaner Provisions.

Sinclair Broadcast Group. Inc., Chesapeake Television, Inc•• WITE. Channel 28. Inc., WITE.
Cbannd 28 Licensee, Inc., WPGH, Inc.,. WPGH Licensee, Inc., wrro, Inc. and WCGV, Ine. baw
provided for indemnification by the fonowing pnwision d their rupective Caaners:

No di,ector or officer of the Corporation shaU be liable to !be CarporItioD or ita5tockholclen
for money da.ages except (i) to lhe e.x~ent that it i5 proved thai such director or officer actually
received .m improper benefit ex pr06t in mouey, property, or services {or lbe amouRt of Qe
benefic or profit in money, property, or setvices actually received. or (0) to tbe eXleRt that.
judgment or other final adjudication advase to s~cla director or ofticer is eJMe(ed in a proceediD&
ba!>ed on a finding in the proceedioa that such direc:tcrs or oIIce~. aetioD, or faa1ure to ad, ..,.
(d) the result of active and deliberate dishonesty, or (b} lbat intentionally WTOftcfu1, wiutuJ. or
malicious cnd, in ~cb such case, was material to the cause of action Idjudicated In the proceed­
ins-

Chcsapukc Teteviiian Licensee, Inc., W'ITO Ucensee. [DC, and WCGV J...iceIlIcc, Inc. hne
provided for indenmificatiOfl by the followiftl plOYisicms of their respective Qarters:

EIGKI1i: ExcepI to ttac extent that tbc Gcnaal CorporatUm Law of the State of~""1C
prohibits the elimination or lim,ulion of liability ~ dirutoJ'l for breacha of fiduciary dUly. ftC)

director of the Carpontion shalJ be perlOftaIy Iillble to the Corporation or itA IIOCkho&dcn lor
monetary d1mases {or aay breach affiduciary duty IS. direaor. DOtwithltandin. any proYisioD of
IltVl' imposins such liabillt)'. No ameadment 10 or repeal of this prorisioD shan apply to or haw
any cffcct on tbe liabiity or aIJe&ed liability of 'fly director of the Corporation for or with rapcc:t
to any M:lI or OIIlissions of IDeh directOR oceurrinl prior to I\lQ IIKDdIllCDL

NINTH: The Corporation shaJi. to lhe hllesl CXleftt permitted by Section 145 of the GeMni
Corportion Law of DcIIWUC. as amended froa1 time to time. indcnlnify ClICh pa10Il who WIt cw iI
1\ pany or is threatened to be INldc • party to any threakned. ~nd"" or co.plclcd aetioa.lUit
or pwcecding. whcther civil, criminal, administraM or invcstiplivt:, by reason of the fact Ibat
he is or was, or bas agreed to become. a. director or officer of the Corporatioa. or is ClI WU
serving. or has Isreed 10 serve. at tbe Mqucst of die Corporation, IS direc:Cor, Clftcer. or ttusree
of, or in a limiliar c:apacily with, another corporation, partnership, joint values tnat. ClI' other
enterprise, or by reason of any action allepd to have bee. tabn or omitted ill such~.
agJins1 all expenses (inch.ding attorney's fees), judarnenrs. fines. and amounts paid in eettlemnt
actually and reasonably incurred by him or on his behalf in conna:doll witlL IIICb action, hit. or
proceedin" Ind uy appeal therefrom.
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Indemnification may include payment by the Corporation of CIq)C1\IeI in defcndiag an Action
or procecdinl in advance of the final disposition of such action or prooeediDI upoa receipt of an
undertaking by the pusan indemnified to repay such payment if it is ultimately determiDcd lhat
!luch person is not entitled to indemnification under this Article.

The Corporation shaU nOl indemnify any such person scckin& indemnification in connectioa
with a proceeding (or part thereof) initiated by such person unlcu tbe initiation thereol wu
I\pproved by the Board of Directors of ehe Corporation.

The indemnifK:arion right provided jn this Article (i) shall not be deemed exclusive of lIlY
other rights to wbich th~ indemnified may be en1i1led under any law, qrument. or vote of
stoCk.holdcB or disinterested direC10rs or othclWise, and (ii) sball inure to the benelt of the heirs,
executOrs, and admiaistrators of such persons. The Corporation may. to ehe extent authorizled
from time to time by its Board of Directors, grant indemnification rilhts to other emplO)'"s or
agents of the Corporation or other persons serving the Corporation and sueb figbts may be cquiv·
"l~nt to, or greater or leu than, those set fortb in this Article.

3. By-Jaws Provisions.

Sinclair Broadcast Group, loc., Chesapeake Television, IDe., wrrE, Channel 21. Inc.• WTI'E.
Channel 28 Licensee, lac., WPGH, Inc., '\\'J>GH licensee, Inc., WITO. Inc. ud WCGV, Inc. have
provided for indemnification by the following provision of their respective By.laws:

Liability of Dil'ffton. A director sh.1I perform his duties as • dirCdOf. indoclin. his duties
8S a member of any Committee of the Board upcm which he may serve. in aood faith. ia • lUauf

he reasonably believes to be in tbe best interests 0( the Corporation, IJId witb lucb care u an
ordiaarily prudent person in a b1ce position would use under similar ciJalmstimces. In perfonDiaa
his duties, a director shall be entided to rely on information. opinions. reports. or slaCemntl.
including financjal statements and other financial data, in each case prepared or prueoted by:

(a) one or more officers or employees of the Corporation whom the director reuoa.ably
believes 10 be rciiabk and competent in the mltters presented;

(b) counsel, certified public accountants, or other persons _ to matter" which the direc·
tor reasonably believes to be within sw::h persOll'S prc(essionll or expert CXlIDpeteace; or

(e) a Committee of the Board upoa which he does not serve. duly dcsipate in lc:cor·
dance with a provision of the Articles of IJlCOrporltion or the By.Laws, • to IUUers withiD
its design,led authority, which Committee tbe director reasonably believes to merit confi­
dence.

A direClO! shall not be considered to be acting ill load faith if he has knowIcdae collccmina the
matter in question that would cause sucb reliance dtscribed 1b<Jw to be unwarranted. A pellOD
who performs his duties ill compliance with this Section UaJI have DO liability by fUSOD of beiq
or having been a cSirectOl' cI the Corporation.

Chesapeake Television UccIllCC. lac., wrro Ucensee.lnc. and WCOV~ inc. haw
provided for indemnification by the following provisions of their rapcctiYe By-laws:

AR11Q.E VI f,ukrn1JjfiuOOR

Section 6.1. Rigltt 10 Indnutifiaatioll. The COIpOfaao. shill mdcnnify aod bold
hannless, to the fullest extent permitted by appticable Jaw IS it presently esisb or ml)' herc­
afler be ameaded.. any pcncn who was or is made or is tbreatened to be rude a pany 01' is
otherwise inYOlved in any action. suit or proc:eeding, wbether eM&. criminal. adlainiitntiYe
or invcstiptive (a ··procccdinC'·) by reason of the flet tut he. or I pedOD for whom he illhe
legal representat~. is or WlS a director or ol6cer 01 the c:orporaticlD or iI or WIt HrViIW at
the requal of tbe corpor&CiOlllS a direeeor. officer,~ or IICnt of lnothet COipOiillklft
or of I panncnbip, joint YCftt\lre, trust. enterprise or aoaproll entity. i1adudina IeMce widl
respect to employee beaefit pl.ns. apiast .1 liabiity and l01I suffered and apcDICI (ia-
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eluding attorneys' fees) reasonably incurred by such person. The corpoRtion shall be re­
qUlred to indemnify a person in connection with a proceeding (or pan Ib«eof) initialed by
such person only if the p:oceeding (or pan thereof) was authorized by the Board of Directors
of the corporation.

Section 6.2. PrepaYTll6l' of upenses. The corporation shan pay the expenses (iD­
eluding attorneys' fees~ incurred in defending any proceeding in advance of its final disposi·
tion,Dro't'ided. "o~r, that the payment of expcn!leS incJrred by a director or officer in
advam:e of tne tinal disposition of the proceeding shall be made only upOD receipt of an
undertaking by the director or officer to repay aD amounts advanced if it should be ultimately
d~{ermined that the director or O(ficer is not entitled to be indemnified under this Article or
otherwise.

Section 6.3. Clnims. Ir a claim (or illdemnmcation or payment of expenses under this
Article is not paid in full within sixty days after a wriUeD claim therefor bas been received by
the corporation. the claimant may file suit to recover ~e unpaid amount of sueb claim and. if
suc:cessful In whole or in pan, shan be entitled to be paid the expense of pl'06ecutiac such
claim. )n any such action the corporation shall have ~e burden of proving that the cLaimlDt
w~s not entitled to the requested indemnfficatkln or paymcnt of expetl5C under applicable
law.

Section 6.4. NOI1Excau;vily at RighlS. The rights conferred on any person by this
Articl~ VI shall not be exclusive of any other rights which such person may h~c or hereafter
acquire under any statute. provision of the certiflcatc of incorporation. tIIese by-law$, aaree­
ment, VOle of S1OCkholdcrs or disinterested directors or othelWisc.

Section 6.5. Otw Ind~fiClllion. The COlpORtion'S obliptlOo. if any, to iadaaDify
any person who was or is serving ae its request as I director, ot6cer, employee or apnt of
another corpontion. partnership. joint venture. trusl. CIllcrprilc or nonprofit entity wi be
rcduc;;cd by any amount such penon may collect • indc:amification from such other corpora­
tion. ~nnership. joint ventUJC, tr\l5f, ent~rpriscor nonprofit entc.rprise.

SecrioD 6.6. Amt'n~ (W RepHL Any repeal or modification of the IorqainJ pru­
vi5ions of thUi An;cle VI shall not adversely afb;t any richt or proteetioa he:reuader d.aay
perIOD in respect of any aet or omission oc:curriRa prior to the time of IUCh repeal or medii­
cation.

4. UnderwriliDl A&rument.

Referen~ is made to the Propoled Form of Underwritinc Apccment (filed IS &bibil 1.1 to tllia
Registration Statcment) which proYides for indemniAcation in ceJ1ain instaftCa by the Underwriters of
the directors and officers of the RepstRnts who sign this ReaJstration Statelfteftl and certain to:luol­
ling persoDS of the Regisuuts against certain liabilities. iDc1udina those arisina under the Securities
Ad.

lie.. 15. ..... ... ofU~eredSeall'ltits.

In Auglllll991. WPOH. Inc:. issued warrants to purthlle IbanI cI its capital stock to The ChaIe
Manhattan Bank. N.A. in conUdcration for baNana services rendered iD couection willa the acquisi·
tion of WPGH·1V by WPGH. Inc. and the cnterin. into of the Bank Credit Apecmcat. The 0«. ad
sale of the qrraats was made pursuant 10 the exemptios provided by section ~(2) under me Securities
ACt of 1933. II amended. No uadcrwritcr acted in connection with this offerina-

Other tun 1$ deacribed above. sincc J.nary 1. 1919, the RelistnRts have made no offers or uJa
of their securities.

l:lE
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ltetn 16. E¥1IiIIits Ind Fln..aal Stattmmt Sdudules.

(a) Exhibits:

iIllllbll !oilnnlln

'1.: Fonn of Underwriting Agreement dated , 1993 among Sinclair Broadcast
Group, Inc.., each of the guarantors named therein. Claase Securities. loe. and Lchmu
Brothers Inc.

3.1 Articles of Amndment and Restatement of the Charter of Sinclair Broadcast Group, lac.

3.2 Amended By·Laws of Sinclair Broadcast Group, IBC.

3.3 Amended and Restaced Chuter of Chesapeake Television, Inc.

3." Amended By-Laws of O1esapeake Television, Inc.

35 Certificate of IncorpoTltioD of Olcsapeake Television Uccuce. Inc.

3.6 By-Laws of Qle:.upeake Televi5ion Licensee, Inc.

3.7 Amended and Restated Charter of WITE, Channel 28. Inc.

3.8 Amended By.Laws of WITE, Channel ~ Inc.

3.9 Amended and Resc.led CharteT of WTI'E, Channel 28 licensee. Inc.

3.10 Amended 8y.~ of WTfE, Channel 28 Lice.see, Ioc.

3.1] Articles of Incorporation of WPGH, Inc., _ ameaded

3.12 By·Laws of WPGH, Inc.

3.13 Amended and Restated a.after of WPGH LicellKe, Illc.

3.14 Amended By.1...rNs of WPOH Licensee, Inc.

3.15 Articles of Incorporation of WTTO. Inc.

3.16 By·Laws ofWTrO, Inc.

3.17 Certificate of Incorporation of WITO Licensee. Inc.

3.18 By·Laws of wrro Uc:ensce, Inc.

3.19 Anides of Inc:orpoca1ion of WCGV, Inc.

3.20 By-Laws of WCQV, Inc.

J .21 Certificate of "corporation of WOOV Licensee. me..
3.22 By-Laws of WCOV Licensee. Inc.

84.1 Form of Indenture elated as of • 1993 by and between Sinclair Broackast
Group. Inc.• cacJa of the guacantOll nlmed therein uut , IS Tnastcc

·S.] Form of Opinion of Piper & Mltbury (induding 1M coaseat tI. such firm) reprddi
lepJity of lCCU1iIies beinI offered

10.1 AlJ'Cemeftt and A.endmeDl to Station Af6tiatioa Apeement dated IS ~ ,,,. 11, 1993
between Siftdair Broadcair Group. Inc. and Fox Broadcutilll CamPII.)'

10.2 Stltion Affiliation Acreanent dated as of JaDe 9, 1992 betweeB Qcu.pcake TckviIion.
Inc. and Fox Broadcast., Company

10.3 Statian Affiliation Agreement dated u of June 10, 1992 betwee8 SiDclur Broadca«
Group. Inc:. - WPOH and Fox Broadcasting Coaaplfty

10.4 Stltion AftiJiation Alrecment dated IS of June 9. 1992 becwecn CRJ. IDe. - WTI'E aod
Fox Broadcasting Compaoy
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10.5 Irrevocable Letter of Credit in an amount not to exceed $6,250,000, granted by The
Olase Manhauall Bank, N.A. for the account of Commercial Radio ~itute, Inc., dated
II of AUJUst 11, 1993

10.6 Escrow Agreement dated as of AUiust 10, 1993 by aDd alDODl Sinclair BroedclSl Group.
Inc., Glencaim, Ltd., ABRY Communicacions, L.P. and The FitSt Natioul Bank of
Chicago. N.A.

10.7 A.c;set Purchase Agreement dated as 01 August 10, 1993 betweco WNUV 1V·54 Limited
Parlnership (IS seller) and WNUV, Inc. (lIS buyer) (exhibits and schedules have bccD
omitted and the Registrants agree to furnish copies tllereof to the Securities and Ex·
ch.n~ Commission apan its request)

10.8 Assct Purchase Agreement dated as of AUlast 10. 1993 amana Super 18 TeleYi&ion Lim­
ited Pauncrship (liS setler) and wvrv, Inc. and WCGV, lac:. (. buyers) (exhibits aid
schedules have been omitted and the Registrants agree to furnish copies thereof to the
Securities and Exchange Commissior\ UPOIl its request)

10.9 Asset Purchase Agreement dMed as of Augus[ 10. 1993 among BBM Partners. L.P.,
WlTO. Inc. and WCGV. Inc. (8 Delaware corporation) (as Kilen) and WITO, Inc. ud
wroV. Inc. (a Maryland corporation) (a. buyen) (emibitl IDd schedules hayc been
omitted Uld the Registrants agree to furnish copies thezeof to am Securities and Ex­
cluinlC Commission upon its request)

10.10 Asset Purctwc Agreement dated as of AUlust 10, 1993 amonc ABRY Communications,
L.P., Copley Place Capital Group and WNUVTV-S4 Umited Partnership (as sellen) and
Olcupeake Television, Inc. (as buyer) (exhibits aDd schedules have been omitled and
the Re,;strants IIfce to furnish copies thereof to the Securities and Exchaa&C Commil­
sion upoa .a request)

10.11 Letter Aareement dated as of August 10, 1993 between Sinclair Broadcast Gtoap. Inc.
and cenain affiliates of ABRY Communications, 1..•. and FOtm of CoYenut Not to
Compete

10.12 Promissory Note dated as of May 11. 1990 in the principal amounC of $3.000.00o amonl
David D. Smith. Frederick G. Smith, l. Duacan SmiCk and Robut E. Smith (u JUken)
and Sinclair Broadcast Group, Inc., a.IMei 63, Inc., Commcrcill Radio Inslitute, Inc.,
WTI'E. Channel 28, Inc. and Chesapeake Television, Inc. (as holden)

10.13 Promissory Note dated IS of May 17, 1990 ia dlc principallUllOwu of $3,000,000 betNeea
Bay TcJevilion, Inc. (as maker) and David D. 8mk, PRdcrict O. Smith, 1. Decaa
Smitb and Robert E. SmiCh (as holders)

10.14 Term Nocc dated as of September 30, 1990 iD the principal amount of S7,sIS,ooo between
Sincl.ir Broadcast Group, Inc. (as borrower) and Julian S. SIIiOl (as lender)

10.15 Ter.. Hoc.e dated as of September 30, 1990 i. the principal amount of $6.,700,000 bel"ReD
Sinclair Broadcast Group, Inc. (as borrower) and Carolyn C. Smith (as lender)

10.16 Note dated as Of September 30, 1990 in the priacipalamount of $1,500,000 between
frederick O. Smith. David D. Smith, J. DuncaD Smith and Roben E. Smith (as borrow­
ers) and Sinclair Broadcast Group. Inc. (as leader)

10.17 PromisSOlY Note dated as of laniary '. 1991 ia the principal amount of $100,000 between
Robert E. Smith (as maker) Ind Sinclair Broadcast Group. lnc:. (u holder)

10.18 Term note dlted as of AUP5t 30. 1991 in the principal 8mOIInt of 16,000,000 between
WPTT, Inc. (as borrower) and Commercial Radio Inllitute, Inc. (as lender)

10.19 PrOll1issol')' Note dated IS of Ju.nc 1, 1992 in che prindpllimout of S250.(O) betwoen
David D. Smich (as maker) and Sinclair Bl'08dcast Group. IDe. (a holder)
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10.20 Promiuory Note dated as of June 1, 1992 in the principal amount of $250,000 between
J. Duncan Smith (as maker) and Sindair Broadcast Group, Inc. (as bolder), with Amend·
ment the~to datc.d as of May 5, 1993

10.21 Amended and Restated Note dated as of June 30, 1992 in the principal amount of
SI,458,489 betwcea Frederick G. Smith, David D. Smith. J. D.DCln Smitiland Robert B.
Smitb (as botTOWCrs) and Sinclair Broadcast Qroup, Inc. (as lender)

10.22 Term NOlc dated Aug~t I, 1992 in the principal amoUDt of $900,000 bctwcCD FrcUrick
G. Smith, David D. Smit~ J. Duncan Smith and Roben E. Smith (a borrowc:n) and
Commercial Radio Institute, Inc. (as lender)

10.23 Management Agrtemcnt dated as of January 6, 1992 between KeyKr Communications,
Inc. and WPGH. Inc.

810.24 Form of Programming Services Agruments with Gleneaim, Ltd.

810.25 Lease Agreement dated as of April 1, 1992 betweea Cunninpam Coaununicatiofts, Inc.
and Chesapeake Television, Inc.

810.26 Lease Agreement dated as of June I, 1992 between Cunningham Communicatioas,lnc.
and Chesapealce Tekvision. Inc.

810.27 LeRse Agreement dated as of March 16, 1988 between Cunnin&ham Communications,
Inc. and Chesapeake Television, Inc.

810.28 Lease Agreement dated as of April 2. 1987 betwen Cunrtinpam Ccmmunicatioaa, Inc.
and Chesapealce Television, Inc.

10.29 Lease dated June I, 1991 betweell Cunningham CommuDications, Inc. and Cbesapeate
Tl:levision, Inc.

10.30 Leasc dated JMUary I, 1991 between Keyser Investment Group. Inc. IDd Cbesapeake
Television. Inc.

10.31 Lease d.ted June 6, 1991 between Keyser Investmat Group, Inc. and C1esipeUe TeJe·
vision, Inc.

10.32 AgJecmeni Not to Compete dated IS of Deccmbc:r 30, 1986 between Cammercill R.adio
InSllt\lte, lac. and Julian S. Smith

10.33 Ageement Nelt to Compete dated as or December 30, 1986 between Qcupelke Te~·
sioo. Inc. and Julian S. Smith

10.34 Promissory Note dated as of Decanber 28,1986 in the principii~ of S6,421.483.~3
bctW'CCn Sinc:1air Broa.ckut Group, lllc. (as makel) and Frederick H. Kunes, B. Stanley
Resnick .nd Edward A. Johnston (IS representatives tor the holders)

10.3S Purchase and Termination Ap'eement dated as of June 15, 1993 -.-one WPGH. 1ac..
o.uncrci.l Radio Institute, lac. Ind Heller Finaaal, lac.

10.36 Tea Note daIIed as of August 30, 1991 ~n the priacipll .maw. of $6,000,000 betweca
WPTT,Inc:. (IS maker-borrower) and Comnercil! Radio Inllitute.lnc. (as bolckr·Jcndcr)
(u unended)

10.37 Term Note dated IS of Much I, 1993 in tbe principal amount of $6.559,000 IMllween
Julian S. Smith and Carolyn C. Smith (n IIlIken-borrowen) lad Commercial Radio
Institute, lac. (. holder-lender)
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10.38

10.39

1O.4U

10.41

10.42

10.43

10.44

-10.45

-10.46

10.47

10.48

10.49

10.SO

Credit Alrccment dated as of August 30, 1991 iB the aaregate principal amoullt 01.
S9S.rn..ooo, bcrween Sinclair Broadcast Group. Inc. (as PareDt Gulr.nlor Illd rcpeseo·
tMiYe of Subsidiary Guarantors) and ComP1~rciaJ Radio ItIstitute.lnc. (as borrower). and
Olasc Manhattan Bank. N.A. <as Agent for various lenden under the Igreement) (ex­
hDts .nd schedules have been omitted and the Registrants agree to furnish cepies thereof
to the Securities and Exchange Commission upon its request)

Amendment No. 1 to the Credit Agreement dated as of December S. 1991 among Sinclair
Broadcast Group. Inc., Commercial Radio Institute. lac., woo. subsidiaries of Com­
merci.1 Radio Institute. Inc.• David D. Smith. Frederict O. Smith, J. Duocan Smith.
Roben E. Smith. various signatory financial institlltion lcndcl'li, and The Chase Manhat­
tan Bank, N.A.

Amendment No.2 to the Credit Agreement dated asofNDYetllber 13,l992amonl Si:1ctair
Broadcast Group, Inc.• Commercial Radio Institute. 1Dc•• vlriou subsidiaries of C0m­
mercial Rldio Institute, Inc.• David D. Smith. Frederick G. Smith. J. Duncan SmitJa.
Robert E. Smith, various signatory financial institution lcncleJS, and The Chase Manhat­
Ian Bank, N.A.

Amendment No.3 to the Credit Agreement dated. of December IS, 1992 among Sinclair
BrOBdca.st Group. Inc., Commercial Radio Institute, Inc., various subsidiaries c4 CaB­
mercial Radio Institute, Inc., various sipatory financial instihlioD lenders. and The
Chase Manhattan Bank, N.A.

Amendment No.4 to the Credit Agreement dated U ofFebnwy 1.1993 among Sindair
Br08dcut Group. Inc., Commercial Radio Iutitutc, Inc., varDal subsidiaries ~ Com·
meraal Radio Institute. Inc.• Jutian S. Smith and Carolyn C. Smith. various sipatory
financial institution lenders, aDd The Chase Manhaun BInk, N.A.

Amendment No. 5 10 the Credit Agreement dated u of J.ne 15. 1993 UDODI Sinclair
BI'OI\dca.~t Group, Inc., Commercial Radio Institute, Inc., various Subsidiariea cS C0m­
mercial Radio Institllcc, Inc., various SiplalOry financial insriluboD lenders., and 'The
Chase Manhattan Bank. N.A.

Amendment No. 6 to the Credit Aateement dalcd u or AUlUlt 9. 1993 amana SiacIair
Brc.dc:ut Group, Inc., Commercial Radio IMtltule. luc.. Vlrious Subsidiaries rI Com­
merall Radio Instittate. IDc:.• various signatory financial Institution leaders, Ind ne
Qlue Manhattan Bank, N.A., amendin& the Credit Apccmcat of Aupst 30. 1991

Amendment No. 7 to the Credit Agreement

Amendment No.8 to the Credit Agreement

Resbtcmcnt of Stock Rcdcmptioa Aareement by and~ Sinclair Broadcast Group.
Inc. and Chesapeake Television, Inc.. el aI. dated June 19, 1990 (without exhibits)

Corporate Guaranty Apcement dated as of September 30. 1990 by Qesapclb Tdcvi·
lion. Inc.. Commercial Radio, Inc.. Channel 63, lac. and~ Chaucl 28. Inc. (.
plnnlOl'l) to Julian S. Smith and CarotyD C. SnUth (u 1eDders)

Security Apccmenc dated as of September 30. 1990 amona 5iAcl.r BIOIda. Oraup.
Inc.• O\eapeakr. Television, Inc.• Commcrc:ial Radio lumute. Inc., WITE, Chunel
28, Inc. and ChMnel 63. Inc. (as borrowers and ..bIidiaries of the borrower) and Julian
S. Smith and Carolyn C. Smith (IS leaden)

Guannty of Payment dated as of September 30, 11)90 amana Fredcrict O. Smith, David
D. Smith, J. Duncan Smith and Robert E. Smith (as Iuanntors) and Juliln S. Snitb aDd
Carolyn C. Smith (as lenders)
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• To be tiled by amCDClment.

[nibil ""_lItr DacriJ!llC!ll If EIUiI

10.51 Stock Pledge Agreement dated as of Septcmber JO. 1990 among Frederick G. Smith.
David D. Smith, J. Duncan Smith and Robert E. Smith (as pledgon) and Julian S. Smith
and Carolyn C. Smith (as lenders)

10.52 Subordination Agreement dated as or September 30, 1990 ll1DOIII Julian S. Smith aad
Caro1yB C. Smith (as Creditors) aad American Security Bank, N.A. and F"lRl American
Bank of Marytilld (as lenders)

10.53 Warrant Agreement dated as of August 30,1991, betweeD WPQH. Inc., The Chase Man­
hattan Bank. N .A.• and executed by Sinclair Broadcast Oroup, Inc.

10.54 WPGH·TV Asset Purchase Agreement dated January 12. 1991 betweell Channel 53. Inc.
and Channel 53 Licensee. Inc. <as sellers} and Sindair Broadcast Group. Inc. (u bUyer)
("'5 amended) (exhibits and schedules have been omined and the Registrar,ts agree to
furnish copies thereof to the Securities and Exchange Commission upon its requeu)

10.55 C01lttact of Sale dated as of September 22. 1993 (as b~r) bctw=n Commercial Radio
InstitLltc, 1Dc:. (as seller) and Gerstel Development Limited Partnership (as buya')

10.56 Coatract of Saie dated IS or September 22. 1993 between Commercial Radio Institute,
Inc. (as Seller) and Gerstel) Developmeat Limited Partnership (a buyer)

10.57 Assipwenc of Leases dlted as of Septembcr 22, 1993 betweea WPGH,lnc. (u assipar)
and Commercial Radio Institute, Inc. (as assignee)

10.58 Assipunent of Leases dated as of September 22, 1993 between Commercial Radio IOIIi·
tute. Inc. (as assignor) and GersteU Developmeal Limited Plrtnenihip (a usignee)

10.59 Assipment of Leases dated L"5 of September 22, 1993 beIwccn Commercial Radio Insti­
tute. Inc. (u assignor) and Oerstel! Dcvelopmcot Limited Plnncnbip (a assigneel

10.60 Tcnn Note dated as of Scptcmbc:r 22, 1993. in tbe principallDllCMlnt of $1,900,000 be­
tween GcrstelJ Developau:nt Limited Partnership (as mater-borrovJc:r) and Sinclair
Broadcast Group. Inc. (IS boIder.lender)

-21.1 Subsidiaries of Sinclair Broade8st Group. Inc.

-24.1 Consent of Piper 4: MarlMary (incorponted herein by reference: to Exhibit S.l hereto)

24.2 Coasem of Anhur AnclerKn &. Co., indepeodent public accouDtaDtl

24.3 Coose... of Price Waterhouse. i_pendent JNbIie accouDtanti

25 Powers of Attorney (included on lipaturc. paae hereto. paaes n·l~n.1S)

-26 Form T-l: Statement of EliiDlity and Oualification of HOle IDdentYTe Trustee under the
TRI5t Indenture Act oll939. 1$ lUIlcndcd

0-12 •
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(b) Supplemental FiBaneiaJ Statement Schedules

Schedule n Amounts Receivable from Related Parties and Underwriters. Promoters and
Employees Other Than Related Parties. . . . . . •. . .. . . . . . . . . •. •. . •. •. . . . . 5-3

Schedule III VaJuacion and Qualifying Acc:oonls 5-4
Schedule VIII Indebtedness of IDd to Related Parties - Not CWTent •. . . . •• . • . •• . . . . . . 50S
Schedule X Supplementary Statement of Operations Information. • . . . • . . •• . . . . . . • . . . s-6

lIenl I'. l;ndemkmls

Insofar as indemnification for liabilities arising under the Seairities Act of 1933 may be pennined
10 directors. officers and COftlroUina persons of the Registraats pursulDt to the foreJOias provisions, or
otherwise, the Regislrants have been advised that m the opinioD oltbe securiti.el aad Exckanae C0m­
mission such indemnificat1or. is ag.inst public policy as expressed in lite Act anci is. therefore, unen­
force~ble. In the event that a claim for indemnification against such liabilities (otner than the payment
by the Regis1rlnlS of expenses incurred or paid by a director. officer or controUinB person of tbe
Registrants in the successful defense of IllY actioo, suit or proceedina) is asserted by such diRdar.
officer or controlling person in connection with tile securities beitIg registered. tbe RtJistnnu will.
unless ill the opinion of its c~J1sel the matter has been settled by controUinc precedent. submit to •
court of appcopriatc jurisdidioD the q1lCstion whether such indcnuUbtion by it is 'aains' public
policy as expreucd in the Act and will be governed by tbe final adjudication c:l such ilsue.

The underaiped Registrants hereby undcrtake that:

(1) For purposes of delerminioa In)' liability undu Ihe Securities Act of 1933. the iDformltioft
omiltcd fram ,he form of prospectus 6Jed as part of this Registntion Statement in reliuce llpon
Rule 43OA. and contained in a form of prospectus fikd by the Rc&islraJltl pUl'luaIlt to Rule 424(b)(1)
or (4) or 491(h) .Mer .he Securities Act shall be deemed 10 be put of this Reptration Statement
as of the time it wu ded.red effective.

(2) For the purpcse of determinil\& any liability under the Scc;uritics A£t of 1933. cada poI1­
effectlve amendment 'hat conlains a form of prospectus shall be deemed to be • new recilUllion
Sl3tenlent relating to the securities offered lherein. and the offering of such securities at that lime
shaJl be deemed to be tbe initial bona fide olfetina thereof.

142

11.}3



POWD Of 1.tTORNIY
WI. the uaMntped diNetoI. IDd ofIcen of SlNCLAIJl B.OADCAST GROUP. INC..

CHBSAPEAKE TELEVISION. INC.• CHESAPEAKE TEUVISION UCENSBB.INC•• W'ITE. CHAM·
NEL 21, INC.• WTrE. CHAHNBL 11 UCENSEE, INC., WPOB, INC.• WPOH LICBNSEE. INC.,
wrro, INC., wrro LICBNSBB, INC•• WOOV,INC. AHD WCOV LICENSEE. INC.• do ....y COD-

..... ad appcial :Day'" D. ~. Frederick O. SIIIiIb. J.~ Sai6 1lobeIt B. s.itII. or aD' of
ca.., our true ud lawful~Y' ... "'1, to do lIlY aM II ICb our _ aDd CIa O.
beUIf .. our capacities II dhcean u4 cdlcen &Dei to eue.- ay ad III ia.- fa' .. ad .. ow
.... ill tIM c:apKit1. iN....... below...... said attonerl ... .-sa. or .., of dina• .., ..
MCaaary or advisable to nabla IIid corpcallliua to~ witIl _ Secwtdel Act 01 Jtn, ..........
1M", rule" re,wadolll lId ta ~tbI s.c.itieI ud &..eo=-.IM, • couecdaa wi*
alii .qiltra!ioo Staa.etlt. -=t pecilc.ly. but witblIIlabtioa. power _1UCMrity to lip for UI
••y of all in our DaIDCI ia eM OII'IcItiIt iadAca_ below., lid II....... (iDdMiIc pOII4ective
ame ) hereto... to • tile III abtbita tbereIo. aad ae. cIocu..... ia eo.setioa
tMnwiIh~ we do henb, ntifJ COIIIna aD tIIaI uid attonIyIud ...... ar lIlY ~6Im.1IIIIl.ar
c:a-. 10 be do. by Yinue ....,.

Punuat to eM N4*-- ol die s.e.ttiel Act d 1m, II aaeDded.~~ StaInaI
IDd Pawer 01 AttonM, law bela ..... bf me foDowiq penaa& ill tM capeettla ad • the date ...
.-.d.

SlGNATVUS

P\muaDt to the rc,1IntDeatI ot tile Securities Ad of 1933. u aeDdM. !be b""Ub haY. duly
C&UMd Iml Rcp,tJatai St~t10 be lipcd~ their behalt by tM UHeniped, tbercwlto d8l, &Utbo­
riled. in .... City of laItiInorc. State 01 WaryIud, 01 the J' til da7 01 Septalber, 19l1.

SINCLAIR IROADCAST GIlOOP, INC.
CIIIIAPIlD TILIVIIION, INC.
ClllSAPEAU TILIVI8ION UCUISIL INC.
~ CIIANNIL 21, INC.
~ CBANNIL • UCIIGIL INC.
WlGB, INC.
WJlGB LlCINSD. DiC.
W'ITO,INC.
~ UCINID, INC.
WCGV,JNC.

~~?Jrtrr
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ControUer (principal Fiuncia1 Officer
and Principal Accountina Officer)
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SlNClAJR BROADCAST GROUPI INC. AND StIISJDIAaIES

INDEX TO SClRDULES

Report of lndependcnt Public:: AccountanlS , ...•...•.•.•......•..... " .. , .• .• . S- 2

Schedule 11 - Amounts Receivable from Related Parties and Underwriten, Promoters
and Employee~ Otber Than Related Parties....... 5-3

Sclaedule III - Valuation and OuaJifyina AccouDts ..•. '" ...• . •.... .. .. •.. .. S-4

Sckedule VIII - IndebteantsS of and to Related Parties - Not Current ......•...• " . S-S

Schedule X - Supplementary Slateraent of Operations Infonnarion •.•.•..•.......... S-6
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Ballimore. Maryland,
September 23~ 1993

REPOJlT OF INDEPENDENT PUBUC ACCOUNTANTS

To 1he Stoctholdcn of
Sinclair BroadcastG~ Inc. and Subsidiaries:

We have aadilcd in accordaJa with geacrally accepced luditina lCandatds. the CDIlSOlidafCd bel­
ance sheets, statements of operations, changes in stockholders' equity and cash ftows of SilK:Iair
Broadcast Group. Inc:. iadudcd in Ihis registration statetr.ent ad have issued our report thereon dUcd
SepteMber 23. 1993. Our.adiI was made for t~e purpose of fonninc an opinion 00 the basic ftnIncial
l1atement£ '.1\ IS. whole. The sehedules listed in the ICCOIBpInyinl iDde~ Ire the reapoasa'biJity of
the Ccmplny's lUlLl&ement and are prescDCed for purposes of compl)'ma with the Sccurilies and
Excha.nF COIHIissioa·s rules and are not part of thr buic: financialltatCll1Cllts. These schedale' haw
been subjected to the auditil1l procedures applied in the a1ld"at of the bulc fiDancial aatemema and. in
our opinion, f.irly state in all material respects the financiaJ datar~ t<l be set forth thereia in
relation to the basic financial statements taken as a whole.

~~f(;t2.
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SCHEDULED

SINC1ADl BROADCA~ GROUP, INC. AND SUBSIDIARIES

AMOUNTS RECEIVABLE FROM RElATED PARTIES AND UNDERWIJTIR8, PROMOTERS
AND EMPLOYEES OTHER THAN RElATED PARTIES

FOR THE YEAltS ENDED DECEMBER 31, lJ9O, 1991 AND 199J, AND POI. THE SIX MONTHS
ENDED JUNE Je, 1993

(lD tbolWlJldl)

lalaut ac Dldwduia

Bet....... ...... ~ .......'iMIer......
~1f"'1kk.. ~ McIIIaas ~ "din. CW'IftI !'(~

1990
LfJ Tclevisioa. Inc:.

I~. ma1urlnt MardI 199:1 •.•.....•..•... S - S SOl se $- sn S3Se
Fr~rick Smil... DawS SenitI\. J. DvIlCa!l Smldl.

Robert Smidl
Prime (US 1'1. rnall~ClI\ claulld ........ 1,570 1,510

Fredenc Smilh. DaVId ilh. J. Dullell\ Smldl.
RCIb<:rt Smith
1U.n~. JnloII.nnr ¥plCIIbcr 2000 .... ~ ......... 10500 4 n 1.474

Ittl
BalJ Tclevisiol. Int.

J~. 1I11lurinl M.reh 1m ............... 443 1'7 97 259
Fredcrtc:k Smilh. Da\lld Snsith. J. DaK:ln $mid\.

Robert Smtih
Prime ( .. 11i,1MI~an denIncl .••.••.• 1.s1Q S5t 2.129

Fredenc Smilh. DaVId ilh. J. Dvacan SIlIith.
Robert Smith
IO.~c;;,. IflIluritll~bcf lOIID ................ 1,_ 23 60 VlJ

J.oben SIlli1\
7.17*. ~unJil $cpIcIDber 2004 ................ 1011 10 11 "1m

Bar, TcleYisiOil. Inc.
1"'...Illll'illl N.reb 1995 • • • . • • . • • . • • . • • »6 t7 100 LSI

Fmlcridt Smidi. David Smhh. J. Daacan SIIIiIh.
RobenSmi"
PriIIIcr- J". 17aI:1.: dcnnd ••...••• 2.129 m 2.C2

Fredtne Slnillt. Dwid . Ia. J. Dalcan SnIith.
Iloben S.. id1
US"'. NWMa ScpIeaIIu 2lXlD . . .. .. .. .. .. .. .. .. I.m II • 1.314

1tabcn S.itb
7.17~.. 4IelnaH ....................... 90 U 1& a

David ..

7.17~.=.. deN'" ....................... 2G 2a
J. »-cui ~

7.17,..~ H de-.d .•.....•..•..• 262 XZ
Frc*rick Sin•• Dewl SIMla. J. o.KIIl ScDid\.

lobtrt Sill_
7.K. m-lunoc April 2Q]2 ••••••••••••••• tlD 21 16 au

1,"
Bali TclcWiOll. Inc•

.... 11I1~Wa1dl D4 ............... :159 4J 101 •Frcdtric:lt SIn • Dnid Smidt. J. DaKIn SnIhh.
I.obcn SalI6'rilMcf" '1i.~........... 2,,422 n 2.-

Freckrl SIn•• DlMd '. J. DuCIn SmiIh.
IloOert S..16
un. Nl.a. SC....r 2lD ..••.••••• ••412 56 11 1,2'1S

Roben Slailla
7.17~.~H""'" ................. 92 40 2 UD

DeWlSmd
7.17'1.~ 011 cJnaud .................. 262 5 2lS'7

J. o.c.. faittI
7·~cL JNIYiIbk H dc....d ••.••.•••••••• 162 S IS m

Frodtri Slnid\. Dwid Smith, J. DuICUl SmiIh.
Jlobert SIIli1ll
7."-. III111Un.a ~12OC12 •••.••.• , •••••• I7t 33 • 771

Jutilrl andCa~ lIIidI.
U5t7..21'l.lDIIuriqSC~r2006 •.•••••••• 60S"
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SCIlEDULIm

SINClAIR BROADCAST GROUP, INC. AND SU!5lDLUlIS

VALUA110N AND QUAJ.JFYING ACCOUNTS

FOR tHE YEARS £NDED DECEMBER 31, 1990, 1991 AND 1991, AND FOR THE SIX MONTHS
ENDED JUNE Jo. 1993

(III thouuacb)

B*Mtlt c...... ~ .. ......
~

c.- ... ......
o.a .••.] ~ Ani8... ..dIIeI fl ......

199t

Allowance for doubtful accoLlnts ....•..•...•• S3S4 $756 $- S696 $414

1991

Allowlnee for doubtful accounts .......•...•• 414 741

1991

AJlow1nce for doubtful accounts .•..•....•.•• 320 228 471

1993

AJlow1nce for doubtful accounts •.•.......... 472 126 71 521


